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C. Interstate Interexchange Services 

As discussed above, the Proposed Transaction has significant public interest 

benefit. h addition to bringing thebenefits detriled above to comunifles and 

customers served by the UCI Subsidiaries, the Proposed Transaction will not harm the 

interstate interexchange market. 

The Alaska interstate interexchange market is currently served primarily by GCI 

and AT&T Alascom as facilities-based providers. The UCI Subsidiaries, through 

Unicorn, offer long distance service in the Bethel area and 60 additional communities in 

conjunction with AT&T Alascom,28 but do so by reselling AT&T Alascom’s service. For 

42 of these communities, long distance traffic is transmitted to AT&T’s satellite via earth 

station facilities that are jointly-owned by UUI and AT&T Alascom. For another 18 of 

these communities, long distance traffic is transmitted to AT&T’s satellite via earth 

station facilities solely owned by AT&T Alascom. For the remaining community, long 

distance traffic is transmitted terrestrially over AT&T facilities. With this one exception, 

all interstate and international traffic to and fi-om the UCI Subsidiaries’ service areas is 

currently transported by either AT&T Alascom or GCI via their respective satellites to 

points where such traffic can be placed onto fiber networks. Although DeZtaNet provides 

a potential terrestrial route for interstate and international traffic to move from a 

28 In addition to Bethel, Unicorn offers long distance service in Akiachak, Akiak, 
Alakanuk, Arctic Village, Atmautluak, Beaver, Birch Creek, Central, Chalkyitsik, 
Chefornak, Chenega Bay, Chevak, Chuathbaluk, Eek, Emmonak, Gambell, Goodnews 
Bay, Hooper Bay, Kasigluk, Kipnuk, Kongiganak, Kotlik, Kwethluk, Kwigillingok, Lake 
Minchumina, Lime Village, Livengood, Manley Hot Springs, Marshall, McGrath, 
Mekoryuk, &to, ?Mountain Village, Napakiak, Napaskiak, Newtok, Nightmute, Nikolai, 
Nunam Iqua, NunapitGhuk, Oscarville, Pilot Station, Pitka’s Point, Platinum, Quinhagak, 
Empart, Russian Mission, St. Mary’s, Savoonga, Scammon Bay, Stevens Village, 
Takotna, Togiak, T6ksook Bay, Tuluksak, Tuntutuliak, Tmunak, Twin Hills, Unalakleet 
and Venktie. 
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community to a regional aggregation point, it would not replace the need for a 

transmission facility between the UCI Subsidiaries’ service areas and the fiber networks, 

and the companies do not own any transmission facilities between their service areas and 

fiber termination points. Thus, the transaction will not lead to any further concentration 

in the market for transporting traffic between the UCI Subsidiaries and the rest of the 

United States. In any event, the price for switched interstate interexchange wholesale 

carriage between the UCI Subsidiaries’ service areas and the rest of the United States is 

set by statute, and is not set by Alascom, GCI or UUI.29 

The fact that the UUI and AT&T jointly own and operate 42 earth stations in the 

UCI Subsidiaries’ service areas does not alter the structure of the interexchange transpoi : 

market for interstate and international traffic to and fiom these service areas. The 

compensation paid to W I  by AT&T Alascom is dictated by the terms of NECA’s 

interstate access tariff, and is not set unilaterally by any of the UCI Subsidiaries. Thus, it 

is no different than with any other independent LEC that provides interexchange services 

through a separate affiliate. Moreover, AT&T Alascom remains ffee to construct 

additional earth stations or to purchase the UCI Subsidiaries’ interest in the jointly-owned 

earth stations. 

29 P.L. 108-447, Division J, Sec. 112, at 537 (2004). 
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Mthou& GCl now operates some of its own earth stations in the UCI 

Subsidiaries’ service areas:’ FCC rules also set forth the structure that must and will be 

used as between GCI’s long distance operations and UUI and United-KUC’s incumbent 

local exchange carrier operations. Specifically, GCI’s long distance operations and UUI 

and United-KUC’s incumbent LEC operations will be conducted through separate legal 

entities, utilizing separate books of account, without jointly owned transmission or 

switching equipment, and with GCI’s purchasing services fiom UUI and United-KUC at 

tariffed rates, terms and  condition^.^' Thus, the relationship between GCI, UUI and 

United-KUC will not present any public interest harms. 

V. MISCELLANEOUS REGULATORY ISSUES 

In addition to seeking the Commission’s approval of the transfers of control of 

the authorizations and spectrum leases covered in these applications, the Applicants also 

request approval for the additional authorizations described below. 

30 In Alaska Bush areas, defmed as “rural Alaskan communities of less than 1,000 
residents that are isolated fiom larger cities by rugged terrain and harsh weather 
conditions” including many communities served by the UCI Subsidiaries, the history of 
facilities-based competition in the provision of interexchange services is relatively brief. 
Until 2003, the Commission had in place a policy - the Alaska Bush Earth Station Policy 
- that precluded installing or operating more than one satellite earth station in any 
Alaskan Bush community for competitive carriage of interstate interexchange telephone 
calls. Policy for Licensing Domestic Satellite Earth Stations in the Bush Communities of 
Alaska, Report and Order, 18 FCC Rcd 16874,y 1 (2003). Before that policy was 
repealed, GCI had entered portions of the Alaska Bush interexchange market by 
requesting and receiving fiom the FCC and RCA waivers necessary to permit installation 
of earth stations in 50 Alaska Bush communities. Id. at 7 3. The Alaska Bush Earth 
Station Policy was repealed in 2003. Id. at f 1. 
31 See 47 C.F.R. 6 64.1903. 

* \  
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A. After-Acquired Authorizations 

While the list of call signs and file numbers referenced in each application is 

intended to be complete and to include all of the licenses and authorizations held by the 

respective licensees, and any de facto transfer spectrum leases, that are subject to the 

transaction, the UCI Subsidiaries may now have on file, and may hereafter file, additional 

requests for authorizations for new or modified facilities which may be granted or may 

enter into new spectrum leases before the Commission takes action on these transfer 

applications. Accordingly the Applicants request that any Commission approval of the 

applications filed for this transaction include authority for GCI to acquire control of: (1) 

any authorization issued to the respective licensees/transferors during the pendency of the 

transaction and the period required for consummation of the transaction; (2) any 

construction pennits held by the respective licensees/transferors that mature into licenses 

after closing; (3) any applications that are pending at the time of consummation; and (4) 

any de facto transfer leases of  spectrum into which the UCI Subsidiaries enter as lessee 

during the pendency of the transaction and the period required for consummation of the 

transaction. Such action would be consistent with prior decisions of the Commission.32 

Moreover, because GCIG acquiring the UCI Subsidiaries and all of their FCC 

32 See, e.g., SBC/AT&T Order f 212; CingularAT&T Wireless Order 1275; Applications 
for Consent to fhe Trans-er of Control of Zicenses and Section 214 Authorizations from S. 
New Eng. Telecomms. Corp., Transferor, to SBC Commc 'ns, Inc., Transferee, 
Memormdum Opinion pnd Order, 13 FCC Rcd 21292,149 (1998); Applications of Pac. 
Telesis Grotpan8 SBC-Commc 'ns Inc., Memorandum Opinion and Order, 12 FCC Rcd 
2624,2665,193 (1997); Applications of " V E X  Corp., Transferor, and Bell Atl. Corp., 
Transferee, Memorandum 'Opinion and Order, 12 FCC Rcd 19985,11246-56 (1997); 
Applications'of Craig 0. McCaw, transferor and Am. Tel & Tel. Co, Transferee, 
Memorandum Opinion and Order, 9 FCC Rcd 5836 f 137 n.300 (1994), aff d sub nom. 
@C Cbmmc'nslizc. v. FCC, 56 F.3d 1484 (D.C. Cir. 1995), recons. in part, 10 FCC Rcd. 
11386 (1995). 
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authorizations and any de facto transfer leases of spectrum, GCI requests that 

Commission approval include any authorizations or leases that may have been 

inadvertently omitted when GCI and the UCI Subsidiaries filed the appropriate 

notifications. 

B. Trafficking 

To the extent any authorizations for unconstructed systems are covered by this 

transaction, these authorizations are merely incidental, with no separate payment being 

made for any individual authorization or facility. Accordingly, there is no reason to 

review the transaction fiom a trafficking per~pective,~~ and Section 1.21 1 l(a) does not 

require disclosure of the Stock Purchase Agreement.34 Nevertheless, the Applicants are 

filing the Stock Purchase Agreement in the form in which it was filed with the 

Regulatory Commission of Alaska. 

C. 

The public notice announcing this transaction will provide adequate notice to the 

Blanket Exemption to Cut-Off Rules 

public with respect to the licenses involved, including any for which license 

modifications are now pending. Therefore, no waiver needs to be sought fiom Sections 

1.927(h) and 1.929(a)(2) of the commission’s rules to provide a blanket exemption fiom 

33 See 47 C.F.R. 0 1.948(i) (2007) (noting that the Commission may request additional 
information regarding trafficking if it appears that a transaction involves unconstructed 
authorizations that were obtained for the principal purpose of speculation); id. 0 101.55 
(c)-(d) @emitting transfers of unconstructed microwave facilities that are “incidental to a 
sale of other ‘facilities or merger of interests”). 

34See id. at 0 1.2111(a). 
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any applicable cut-off rules in cases where the Applicants file amendments to pendkg 

applications to reflect the consummation of the proposed transfers of 

35 See Applications of Ameritech Corp. and GTE Consumer Sews. Inc., Memorandum 
Opinion and Order, 15 FCC Rcd 6667,12 n.6 (WTB 1999); Applications ofComcast 
Cde?fuZar; Hotdings, Co. and SBC Commc 'ns Inc., Memorandum and Order, 14 FCC Rcd 
10604, TI.2 n.3 (WTB 1999). 
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The Proposed Transaction will serve the public interest without creating any 

offsetting public interest harms. For the foregoing reasons, the Applicants respectfully 

request that the Commission grant this Application promptly and provide for any other 

authority that the Commission finds necessary or appropriate to enable consummation of 

the Proposed Transaction. Applicants also request that the Commission designate this 

Application as a permit-but-disclose proceeding under 47 C.F.R. $ 1.1206. 

Respecmy submitted, 

GENERAL COMMUNICATION, INC. 

Tina Pidgeon 
Vice President 
Federal Regulatory AfEairs 
GENERAL COMMUNCA~ON, INC, 
1130 Seventeenth Street, N.W. 
Suite 3 12 
Washington, DC 20036 
(202) 457-88 12 

t . .  
I '  
. A  

!: Novem&r 2,2007 

1 

John T. Nakahata 
Brita D. Strandberg 
R. Paul Margie 
HARRIS, WILTSHJRE & GRA"IS LLP 
1200 Eighteenth Street, N.W., Suite 1200 
Washington, D.C. 20036-2560 
(202) 730-1300 

Counsel for General Communication, Inc. 

UNITED COMPANIES, INC., 

Steve Hamlen 
President and CEO 

5450 A Street 
Anchorage, AK 995 18 

UNITED COMPANIES, WC., 

(907) 273-5210 
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STOCK PURCHASE AGREEMENT 

THIS STOCK PURCHASE AGREEMENT (this “Agreement”), is made and 
entered into as of October 12, 2007 by and among GCI Communication Corp., an Alaska 
corporation (“a”), United Companies, Inc., an Alaska corporation (the “Company”), Sea Lion 
Corporation, an Alaska corporation (“Sea Lion”), and Togiak Natives Limited, an Alaska 
corporation (“Togiak” and, together with the Company and Sea Lion, the “Sellers”). 

Recitals 

A. Collectively, Sea Lion and Togiak own all of the issued and outstanding 
shares of common stock of the Company. 

The Company owns 100% of the issued and outstanding shares of all 
classes of capital stock of each of United Utilities, Inc., an Alaska Corporation (“WP’), and 
Unicorn, Inc., an Alaska corporation (collectively, the “Common Stock”). 

B. 

C. Subject to the terms and conditions of this Agreement, in consideration of 
the sale of the outstanding Common Stock, GCI will pay aggregate consideration in immediately 
available b d s  at thetimes and in the amounts set forth in this Agreement (the “Acquisition”). 

D. Defined terms used as capitalized terms and not otherwise defined herein 
shall have the respective meanings set forth in Exhibit A hereto. 

NOW, THEREFORE, in consideration of the foregoing premises, and the 
representations, warranties, covenants and other agreements set forth herein, and for other good 
and valuable consideration, the reoeipt and sufficiency of which are hereby acknowledged and 
accepted by the Parties, and intending to be legally bound hereby, the Parties hereto hereby agree 
as follows: 

ARTICLE 1 
PURCHASE AND SALE 

1.1 . Pucchhse and Sale of the Shares. Upon the terms and subject to the 
Gonditions sqt forth th& Agreement, at the Closing the Company shall sell, assign, transfer, 
oonvey and deliver to GCI or cause to be sold, assigned, transferred, conveyed and delivered to 
GCI, free and clear of any and all Liens and GCI shall purchase, all Common Stock owned by 
the Company. 

1.2 Payments at the Closing, 

L2.1 Subject to Section 1.6 below, the aggregate purchase price to be 
paid by GCI to the Company on the Closing Date in consideration for the Common Stock will be 
,$;@,OOO,OOO, ‘less cash and marketable securities retained by the Company in the amount of 
8 1,3 18,242, payable in cash ;(the “Cash Consideration”). At the Closing, the Company shall 
receive the Estimated ,Cash Consideration less the Esorow Amount (such amount the “Closing 

- 1 -  
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Payment”) by wire transfer of immediately available funds to accounts designated by the 
Company in writing and delivered to GCI at least two Business Days prior to the Closing Date, 

1.2.2 GCI shall be entitled to deduct and withhold from any 
consideration payable or otherwise deliverable pursuant to this Agreement such amounts as may 
be required to be deducted or withheld therefiom under any provision of federal, local, or foreign 
Tax law or under any applicable legal requirement. To the extent such amounts are so deducted 
or withheld, such amounts shall be treated for all purposes under this Agreement as having been 
paid to the Person to whom such amounts would otherwise have been paid. 

1.3 Escrow Arrangements. At the Closing, GCI, the Company and the 
Escrow Agent will enter into an Escrow Agreement substantially in the form attached hereto as 
Exhibit B (the “Escrow Am-eernent”) pursuant to which, among other things, GCI will deposit an 
amount of cash equal to the Escrow Amount to be held in an escrow fund (the “Escrow Fund”), 
with such Escrow Fund to be used to compensate GCI for any Losses incurred or sustained by it 
for which it is entitled to recovery pursuant Article 7 hereof. 

1.4 Closing. The consummation of the transactions contemplated by this 
Agreement (the “Closing”) shall occur at 1O:OO a.m. AKST on the third Business Day following 
the day on which the last of the conditions set forth in Article 6 (other than those based on acts to 
be performed at Closing) has been fulfilled or waived by the Party entitled to the benefit of such 
condition (the “Closing Date”) at the offices of GCI, unless another date, time or place is agreed 
upon by the Parties. 

1.5 Closing Deliveries. 

1.5.1 Closing Deliveries of the Company. Upon the terms and subject 
to the conditions set forth in this Agreement, at the Closing (unless otherwise indicated below), 
the Company shall deliver, or cause to be delivered, to GCI the following: 

1.5.1.1 a stock certificate, or certificates, representing the 
Common Stock he1,d by the Company, duly endorsed in blank or accompanied by stock powers 
duly executed in blank; 

1.5.1.2 a receipt for the Cash Consideration paid to the Company 
at the Closing pursuant to Section 1.2; 

1.5.1.3 evidence of the assignment contemplated by Section 5.9; 

1.5.1.4 evidence of the assignment contemplated by Section 5.10; 

1.5.1.5 evidence of the transfer of Employee Benefit Plans 
pursuant to Section 5.1 1; 

1.5.1.6 evidence of the easements required to be obtained 
pursuant to Section 5.12; 

- 2 -  



1.5.1.7 each of the documents required to be delivered by the 
Company pursuant to Section 6,2 that has not been delivered prior to the Cbsing, and 

1.5.1.8 such certificates or other documents as may be reasonably 
requested by GCI, including without limitation certificates of legal existence, good standing and 
certified articles of incorporation from the Alaska Department of Community and Economic 
Development and certificates of officers of the Company with respect to minutes, resolutions, 
bylaws and any other relevant matters concerning the authorization of the transactions 
contemplated hereby. 

1.5.2 Closing Deliveries of GCI. Upon the terms and subject to the 
conditions set forth in this Agreement, at the Closing (unless otherwise indicated below), GCI 
shall deliver, or cause to be delivered: 

1.5.2.1 to the Company, the Closing Payment payable at the 
Closing on account of the Common Stock held by the Company, as shown on Schedule I hereto; 

1.5.2.2 to the Escrow Agent, the Escrow Amount to be held in the 
Escrow Fund pursuant to the Escrow Agreement; and 

1.5.2.3 each of the documents required to be delivered by GCI 
pursuant to Section 6.3 that has not been delivered prior to the Closing. 

1.6 Adjustment of Cash Consideration. 

1.6.1 Estimated Cash Consideration. Not less than two nor more than 
five Business Days prior to the Closing Date, the Company shall prepare and deliver to GCI a 
good faith estimate of Closing Date Shareholder’s Equity (“Estimated Closing Date 
Shareholder’s Equity’’) determined as if it were the actual Closing Date Shareholder’s Equity, 
but based on the Company’s review of financial information then available and inquiries of 
personnel responsible for the prepqation of the financial information relating to the Acquired 
Companies in the Ordinary ‘Course. If the Estimated Closing Date Shareholder’s Equity is less 
than $26,991,189 (the “Shareholder’s Equity Tar&”; the amount of such shortfall being referred 
to as the “Shareholder’s Eubity Shortfall”), then the Cash Consideration shall be decreased 
dollar-for-dollar by the Shareholder’s Equity Shortfall. If Estimated Closing Date Shareholder’s 
Equity is grgater than the Shareholder’s Equity Target (the amount of such excess being referred 
to as the “Shareholder’s Equity Excess”), then the Cash Consideration shall be increased dollar- 
for-dollar by the Shareholder’s Equity Excess. The Cash Consideration that would result if the 
Estimated Closing Date Shareholder’s Equity were the actual Closing Date Shareholder’s Equity 
is referred to as the “Estimated Cash Consideration.” 

1.6.2 Post-Closing Adjustment. 

1.6.2.1 No later than 45 days following the Closing Date, GCI 
will prepare and deliver to the Company a statement (the “Closinn Date Statement”) showing, in 
reasonable detail, a calculation of Shareholders’ Equity as of immediately prior to the Closing 
(the ‘‘Clos.jng Date-Shareholders’ Equity’’). 

1 
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1.6.2.2 Within 45 days after the date GCI delivers to the 
company the cIQi1n.g Date Statement, if the company disagrees in good fa~th with GCI’s 
calculation of Closing Date Shareholders’ Equity as set forth in the Closing Date Statement, then 
the Company may give<written notice (the “Obiection Notice”) to GCI within such 45-day period 
(i) setting forth the Company’s determination of Closing Date Shareholders’ Equity and 
(ii) specifying in reasonable detail the Company’s basis for disagreement with GCI’s 
determination of Closing Date Shareholders’ Equity. The failure by the Company to deliver an 
Objection Notice within such 45-day period shall constitute the acceptance of GCI’s computation 
of Closing Date Shareholders’ Equity. If the Company and GCI are unable to resolve any matter 
raised in the Objection Notice with respect to the determination of Closing Date shareholders’ 
Equity within 30 days after delivery of the Objection Notice, the items in dispute shall be 
submitted to binding arbitration in accordance with Section 10.1. The final computation of 
Closing Date shareholders’ Equity, determined by reference to either GCI’s computation of 
Closing Date Shareholders’ Equity, agreement of the parties or binding arbitration, as the case 
may be, is referred to herein as the “Final Shareholders’ Equitv.” I 

1.6.2.3 If, after the Final Shareholders’ Equity has been 
determined, the Cash Consideration is less than the Estimated Cash Consideration, the Sellers 
shall promptly pay to GCI, within five days after the Final Shareholders’ Equity has been 
determined, an amount equal to such difference plus interest accruing on such amount at a rate of 
8% per annum fiom the Closing Date until such amount is paid, by wire transfer of immediately 
available funds to an account designated by GCI. If the Estimated Cash Consideration is less than 
the Cash Consideration, GCI shall promptly pay to the Company, within five days after the Final 
Shareholders’ Equity has been determined, an amount equal to such difference plus interest 
accruing on such amount at a rate of 8% per annum fiom the Closing Date until such amount is 
paid, by wire transfer of immediately available funds to the account designated by the Company. 

ARTICLE 2 
REVENUE GROWTH PAYMENTS 

2.1 Structure. In addition to the Cash Consideration payable at Closing, the 
Company shall be entitled to ,receive additional payments determined and payable as provided in 
this; &tide 2 (the “Revenue Growth Pavnents”) to reflect additional revenues generated from 
the Specified Customers. Thk Revenue Grolwth Payments shall be calculated separately for each 
of the following periods (collectively, the “Revenue Sharing Period”): (i) calendar year 2008 
(“Period One”); ,.(ii) cahndar year 2009 (“Period Two”); (iii) calendar year 2010 (“Period 
Three”); (iv). caleedpyear 2Q11 (“Period Four’’); and (iv) calendar year 2012 (“Period Five”). 
In no event shall @e ‘Sel1,ers be i-equireil to make payments to GCI under this Article 2 if 
revenues decline instead of increase. Attached as Exhibit C is an illustration of the calculation of 
the Revenue Grow& Payments payable to the Company. In the event of any conflict between 
‘the illustration and the provisions of this Article 2, the provisions of this Article 2 shall control. 

2.2 Amount & Payment. 

2.2.1 The Revenue Growth Payment for Period One shall be an amount 
equal to the product of (i) teri percent (0,lO) and (ii) the difference, if my) between the Gross 
Revenue for\*Period One an@the aoss  Revenue for calendar year 2007 (the “Baseline Gross 
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Revenue”). The Revenue Growth Payment for Period Two shall be an amount equal to the 
product of (i) ten percent (0-10) and (ii) the difference, if any, between the Gross Revenue for 
Period Two and the Basehe Gross Revenue, The Revenue Growth Payment for Period Three 
shall &e an amount equal to the product of (i) ten percent (0.10) and (ii) the difference, if any, 
between the Gross Revenue for Period Three and the Baseline Gross Revenue. The Revenue 
Growth Payment for Period Four shall be an amount equal to the product of (i) ten percent (0.10) 
and (ii) the difference, if any, between the Gross Revenue for Period Four and the Baseline Gross 
Revenue. The Revenue Growth Payment for Period Five shall be an amount equal to the product 
of (i) ten percent (0.10) and (ii) the difference, if any, between the Gross Revenue for Period 
Five and the Baseline Gross Revenue. 

2.2.2 The Revenue Growth Payments for each of the Revenue Sharing 
Periods under Section 2.2.1 shall be made as soon as reasonably practicable after the completion 
of GCI’s annual audit for each respective period, and in any event, on or prior to forty-five (45) 
days following the completion of such audit. 

2.3 Gross Revenue Statement. The Revenue Growth Payments for each 
period shall be accompanied by a schedule reflecting the calculation of the Revenue Growth 
Payments in reasonable detail. The Company shall have the right, at its expense, to audit the 
underlying statements and accounts relating to the Specified Customers, which GCI shall make 
or cause to be made reasonably available to the Company, to verify the accuracy of the Revenue 
Growth Payments; provided that only one audit shall be conducted by the Company in respect of 
the Revenue Growth Payment for any given period. All information obtained in any such audit 
shall be maintained in confidence and used only for the purpose contemplated by this Section 
2.3, Any such audit shall be conducted upon reasonable notice, during normal business hours 
and in a manner that does not unnecessarily or unreasonably interfere with the operations of GCI. 
If, as a result of such audit, the Company believes that an additional Revenue Growth Payment is 
due, it shall notify GCI in writing and shall provide GCI reasonably detailed information 
reflecting the basis for the additional payment claimed. Within ten (10) days of receipt of that 
notice, GCI shal1,either pay the additional amount claimed or notify the Company that GCI 
disagrees with the daim, which notice shall specify the amount, if any, of the additional Revenue 
Growth Payment that OCI agrees is due. If the Parties are unable to resolve any disagreement 

t &thin ten (10) days after a notice of disagreement is given by GCI, either party may have such 
disagreement resolved pursuant to arbitration provided for in Section 10.1. 

2.4 Non-Ttransferability of Right to Revenue Growth Payments. The 
eghts of the Company to receive Revenue Growth Payments cannot be sold, assigned, 
hypothecated or otherwise transferred except to an Affiliate of the Company or the Sellers. Any 
attempted transfer in violation of this provision shall be null and void and GCI shall not be 
obligated to recognize any rights in the purported transferee. In the event that GCI in good faith 
is uncertain after consulting with outside legal counsel as to the legal rights of any purported 
txansferee or any other perso,n claiming the right to receive Revenue Growth Payments, it may 
withhold the Revenue Growth Payments in question until it is presented with a court order 
establishing the rights of tlie-parties and then pay the amount withheld, without interest, to the 
,person entitled thereto in accordance with that order. No transfer shall affect the rights of GCI to 
set off against Revenue Growth Payments as provided in Section 7.7. 

I 
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ARTICLE 3 
REPRESENTATIONfi’ AND WARRANTIES OF THE COMPANY 

Except for representations and warranties that, by their terms, are made only as of 
a specified date, all representations and warranties of the Parties shall be deemed to be made at 
and as of the date hereof and at and as of the Closing Date. For purposes of applying the 
representations and warranties as of the Closing Date, all references to the date of this 
Agreement (or words of similar import) shall be deemed to refer to the Closing Date. Except as 
set forth in the corresponding sections of the disclosure schedule (the “Disclosure Schedule”), 
each of the Sellers, severally and not jointly, hereby represents and warrants to GCI that: 

3.1 Organization and Good Standing. Section 3.1 of the Disclosure 
Schedule contains a complete and accurate list for each of the Acquired Companies of its name, 
its jurisdiction of incorporation, other jurisdictions in which it is authorized to do business, and 
its capitalization (including the identity of each shareholder and the number of shares held by 
each). Each of the Acquired Companies is a corporation duly organized, validly existing, and in 
good standing under the laws of its jurisdiction of incorporation, with fill corporate power and 
authority to conduct its business as it is now being conducted, to own or use the properties and 
assets that it purports to own or use, and to perform all its obligations under the Contracts in 
Section 3.1 1.1 of the Disclosure Schedule. Each of the Acquired Companies is duly qualified to 
do business as a foreign corporation and is in good standing under the laws of each state or other 
jurisdiction in which either the ownership or use of the properties owned or used by it, or the 
nature of the activities conducted by it, requires such qualification. The Company has delivered 
to GCI or has made available for inspection (i) copies of the Organizational Documents of each 
of the Acquired Companies and (ii) all minutes of actions of the board of directors since January 
1 , 2004 of the Company and each of the Acquired Companies. 

3.2 Capitalization; Other Equiiy. 

3.2.1 The Company owns all of the outstanding shares of Common 
Stock, all of which are owned free and clear of Liens. The shares of Common Stock owned by 
the Company are set forth on Schedule I. There are no outstanding subscriptions, options, 
emplpyee stock options, rights, warrants, calls, convertible securities or other rights, agreements 
or commitments of any kind issued or granted by, or binding upon, any of the Acquired 
Companies to issue any shares or other equity interests of any of the Acquired Companies or 
irrevocable proxies or any agreements, instruments or understandings restricting the transfer of 
or otherwise relating to shares or other equity interests of any of the Acquired Companies, 
including any stockholder agreements, voting agreements or trusts or proxies. There are no 
outstanding or authorized stock appreciation, phantom stock, profit participation, or other similar 
rights with respect to any of the Acquired Companies. All of the outstanding shares of capital 
stock or other equity interests of each of the Acquired Companies were not issued in violation of 
any preemptive or similar right of any Person and have not been transferred in violation of, and 
are not currently subject to, any right of first refusal or similar right of any Person. All of the 
dutstanding shares of capital stock or other equity interests of each of the Acquired Companies 
have been duly authorized, validly issued and are fully paid and non-assessable, and are free of 
preemp’tiue rights, Except as set forth on Section 3.2.1 of the Disclosure Schedule, there are no 
restrictions applicable to the payment of dividends or distributions on the capital stock or other 

- 6 -  
BUS-RE\I 3 94606.17 .I 

#, 



equity interests of any of the Acquired Companies and a\\ dividends OX &\stxib\f\Qns dec,aied, 
phr to the date hereof have been paid. A11 issuances of securities by any of  the Acquired 
Companies were exempt from any registration requirements under all applicable securities laws. 

3.2.2 UUI owns all of the outstanding shares of capital stock or 
other equity interests of United-KUC, Inc., an Alaska corporation ("KUC") as set forth 
on Schedule I, all of which are, except as set forth on Schedule 3.2.2, owned free and 
clear of Liens. Section 3.2.2 of the Disclosure Schedule sets forth a complete list of all 
Subsidiaries and Equity Affiliates of each of the Acquired Companies. Except as set 
forth on Section 3.2.2 of the Disclosure Schedule, none of the Acquired Companies own, 
directly or indirectly, any equity interest in any other Person including any general or 
limited partnership interest, limited liability company interest or other form of joint 
venture. 

3.3 Authoritv. Each of the Sellers has all requisite power and authority to 
enter into this Agreement and the Transaction Agreements and to consummate the transactions 
contemplated hereby and thereby. The execution and delivery of this Agreement and the 
Transaction Agreements and the consummation of the transactions contemplated hereby and 
thereby have been duly authorized by all necessary corporate action on the part of the Sellers and 
no further action is required on the part of such entities or any of the Acquired Companies to 
authorize the Agreement and the Transaction Agreements and the transactions contemplated 
hereby and thereby. The execution, delivery and performance of this Agreement and the 
Transaction Agreements each have been unanimously approved by the board of directors of each 
of the Sellers and have been approved by the shareholders of each of the Sellers to the extent 
such approval is required. This Agreement and the Transaction Agreements have been duly 
executed and delivered bx each of the Sellers and assuming the due authorization, execution and 
delivery by the other padies hereto and thereto, constitute the valid and binding obligations of 
the Sellers enforceable against them in accordance with their respective terms, subject to 
applicable bankruptcy, insolvency, moratorium or other similar laws relating to creditors' rights 
and general principles of equity, 

3.4 No Conflict: Consents and Approvals. Except as and to the extent set 
forth on Section 3.4 of the, Dlisclosbe hhedule, neither the execution, delivery nor performance 
of this Agre,ement in its entirety, nor the consummation of all of the transactions contemplated 
hereby, will: 

c 

t -., 

3.4.1 contravene, conflict with, or result in a violation of (i) any 
grovision of the, Organizational Documents of the Acquired Companies or the Sellers, or (ii) any 
resolution adopted by the board of directors or the shareholders of any of the Acquired 
Cokpanies or the Sellers; 

3.4.2 violate (with or without the giving of notice or the passage of 
time), any law, order, writ, judgment, injunction, ,award, decree, rule, statute, ordinance or 
regulation applicable to any o€ the Acquired Comganies or the Sellers; 

3.4.3 contravene,, conflict with, result in a breach or termination of any 
.p@~vision of, cause $h,e-'aeo~lezation of the maturity of any debt or obligation pursuant to, 
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constitute a default (or give rise to any right of termination, canceUakn or acce\eiaf\Qn) undq, 
01 jfl the C m I h  Of llfly Lien upon any property or assets of  any of the Acquired 
Companies or the Common Stock pursuant to any terms, conditions or provisions of any note, 
license, instrument, indenture, mortgage, deed of trust or other agreement or understanding or 
any other restriction of any kind or character, to which any of the Acquired Companies or any of 
the Sellers is a party or by which any of the Acquired Companies’ or any of the Sellers’ assets or 
properties is subject or bound; 

3.4.4 require notice to, or consent, approval, order or authorization of, or 
declaration, filing or registration with, any Governmental Body or any Person, domestic or 
foreign; or 

3.4.5 terminate or impair the corporate existence, business organization, 
assets, licenses, permits, authorizations, or other contracts and agreements of any of the Acquired 
Companies or the Sellers. 

3.5 Financial Statements: No Undisclosed Liabilities, 

3.5.1 The Company has delivered to GCI true and complete copies of (i) 
the audited consolidated and consolidating balance sheets of each of the Acquired Companies as 
of December 3 1,2004, December 3 1 , 2005 and December 3 1 , 2006 and the related statements of 
income, retained earnings, shareholders’ equity and cash flows of each of the Acquired 
Companies for each of the 12-month periods ended on such dates (the “Year End Financials”), 
and (ii) the unaudited balance sheet of each of the Acquired Companies for the eight (8) months 
ended August 31,2007 (the “Balance Sheet Date”) and the related statements of income, retained 
earnings; shareholders’ equity and cash flows of each of the Acquired Companies (the “Interim 
Financials” and collectively with the Year End Financials and the Company Audited Financial 
Statements, the “ComFanv Financial Statements”). The Company Financial Statements have 
been prepared in accordance with GAAP applied on a consistent basis throughout the periods 
indicated. The Company Financial Statements present fairly in all material respects the financial 
position and operating results.of the Acquired Companies as of the dates, and for the periods, 
indicated therein, subject, in the case of the Interim Financials, to normal year-end audit 
adjustments: No financial statements of any Person other than the Acquired Companies are 
required by GAAP to be included in the Company Financial Statements. 

3.5.2 The accounting records underlying the Company Financial 
Statements accurately and fairly reflect in all material respects the transactions of the Acquired 
Companies. The Acquired Companies do not have any off balance sheet liabilities associated 
with financial derivative products or potential liabilities associated with financial derivative 
products. 

3.5.3 Except as set forth on Section 3.5 of the Disclosure Schedule, to 
the knowledge of the Sellers, (i) none of the principal executive officers or principal financial 
officers of the Sellers or any of the Acquired Companies has concluded that a material wealcness 
pmently, exists, other than what is described on the Disclosure Schedule and (ii) no claim or 
d1lSgationll;las been made that a material weakness exists or that there has been any fraud with I 
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respect to the preparation of the Company Financial Statements or the internal control over 
financial reporting utilized by the Acquired Cm--anies, 

3.5.4 Except as set forth on Section 3.5 of the Disclosure Schedule, the 
Acquired Companies do not have any Liabilities except those that are accrued or reserved against 
in the Company Financial Statements for the period ended on the Balance Sheet Date or incurred 
in the Ordinary Course (none of which Liabilities arises out of or relates to any breach of 
contract, breach of warranty, tort, infringement or violation of law). The Acquired Companies 
have not incurred or paid any Liability since the Balance Sheet Date except for such Liabilities 
incurred or paid in the Ordinary Course and which are hlly reflected on the books and records of 
the Acquired Companies. Except as set forth on Section 3.5 of the Disclosure Schedule, none of 
the Acquired Companies is (i) a guarantor or otherwise liable by contract for any Liability of any 
other Person, (ii) obligated in any way to provide funds in respect of any other Person, or (iii) 
obligated to guaranty or assume any debt, commitment or dividend of any Person. 

3.5.5 Except as set forth on Section 3.5 of the Disclosure Schedule, none 
of the Acquired Companies have any outstanding indebtedness (excluding trade payables, rent, 
prepaid expenses, wages and taxes (“Company Indebtedness”) and the Acquired Companies 
have no outstanding loans, advances or other extensions of credit to any Person. 

3.5.6 Section 3.5.6 of the Disclosure Schedule sets forth a description, 
grouped by site with respect to the Microwave Network, of all capital expenditures in excess of 
$10,000 in the aggregate intended to occur on or prior to the Closing Date or to which any of the 
Acquired Companies reasonably expects to become obligated after the Closing Date based on 
actions taken as of the date of this Agreement. 

3.6 Absence of Certain Changes or Events. Except as and to the extent set 
forth on Seoiion 3.6 of the Disclosure Schedule, and except for this Agreement and the 
transactions contemplated hereby, since January 1, 2007, (i) there has occurred no fact, event or 
,qkcgpqtance which has had or could, individually or in the aggregate, reasonably be expected to 
have a-Material Adverse Effect, (ii) none of the Acquired Companies has taken any of the 
aoiiond as rnkb desaibed in Section 5.5 for which consent of GCI would be required if such 
aotrions had been taken after the date of this Agreement, and (iii) none of the Acquired 
Companies has entered into any contract or agreement to take any actions as are described in 
Section 5.5 fo? which consent of GCI would be required if such actions had been taken after the 
date of this Agreement. 

3.7 Litigation: Reaulatow Actions. Except as set forth on Section 3.7 of the 
Disclosure Schedule, there are no actions, suits, claims, investigations, reviews or other 
ppoceedings (excluding any docketed and non-confidential action, suit, claim, investigation, 
review or other proceeding before the FCC or RCA) that have been commenced by or against 
any of the Acquired Companies or that otherwise relate to or may affect the business of, or any 
of the assets owned or used by, any of the Acquired Companies or, to the knowledge of the 
Sellers, theatened against any of the Acquired Companies or involving any of their properties or 
assets, at law or in equity or before or by any Governmental Body, or other instrumentality or 
p’.x&n or ,my .bo@ of mbi@ation or similar entity. Section 3.7 of the Disclosure Schedule 
8esbribes all mathpal actians, claims, suits, investigations or proceedings (excluding any 

,. I 
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docketed and non-confidential action, suit, claim, investigation, review or other proceeding 
before the FCC or RCA) commenced or made against any of the Acquired c O m ~ a ~ ~ e $  Or any 
predecessor since January 1,2002, that are no longer pending, including the disposition thereof 

3 3  Tax Matters. The Acquired Companies have duly filed, or will file when 
due, all Tax Returns that are or were required to be filed by or with respect to any of them, either 
separately or as a member of a group of corporations (the “Filed Returns”). All such Filed 
Returns were correct and complete. The Acquired Companies have paid all Taxes (whether or 
not shown on any tax.return). None of the Acquired Companies is currently the beneficiary of 
any extension of time within which to file any Tax Return. There are no liens for any Taxes on 
any assets of the Acquired Companies except for liens for taxes not yet due or for Taxes being 
contested in good faith and for which adequate reserves have been established in accordance 
with GAAP. None of the Acquired Companies has entered into any Tax sharing agreement or 
other agreement regarding the allocation of Tax liability. The Sellers have delivered to GCI 
prior to the date hereof true, correct and complete copies of each Filed Return relating to periods 
beginning on and after January 1,2004 and each amended return filed for any period for which 
statutory periods of limitation have not expired. All deficiencies asserted as a result of any 
examination or audit relating to Taxes of the Acquired Companies have been paid in full, and no 
such examination or audit is currently in progress or, to the knowledge of the Sellers, threatened. 
There are no outstanding agreements extending or waiving any statutory period of limitations 
applicable to the assessment or collection of Taxes with respect to any of the Acquired 
Companies, The Acquired Companies have withheld and paid over all taxes required to be so 
withheld and paid over in connection with amounts paid or owing to any employee, independent 
contracdor, creditor, stockholder or other third party. The Acquired Companies are not obligated 
to make any payments, nor are they a party to any agreement, that under certain circumstances 
could obligate them to make any payments that will not be deductible under Section 280G of the 
Code. None of the Acquired Companies has been a United States real property holding 
corporation within the meaning of Section 897(c)(2) of the Code during’the applicable period 
specified in Section 897(c)(l)(A)(ii) of the Code. None of the Acquired Companies has any 
lia)@ty for $he;Tqes ,mf any Person under Reg. Section 1.1502-6 (or any similar provision of 
‘@a\< local &you&n law), as a transferee or successor, by contract, or otherwise. Except as set 

$%&h on- Section 8.<ofi. e Disclosure Schedule, none of the Acquired Companies (i) has been a 

:$ability for the Taxes &$ an-y&?@son -der Reg. Section 1.1502-6 (or any similar provision of 
, state, local, or foreign law), as a transferee or successor, by contract, or otherwise. No claim has 
been made by any &thoritydn a jurisdiction where any of the Acquired Companies do not file 
Tax Returns that any ofsuc&.entities is or may be subject to taxation by that jurisdiction. None 

+jme&b&r o,f .&,,affiliated:&&@ ‘$ f i h g  ,a consolidated federal income tax return and (ii) has any 

of the Acquired Companies has agreed to make any adjustments under Section 481 of the Code 
by reason of a change iri method of accounting. None of the Acquired Companies has executed 
or entered .into a closing, ggreement pursuant to Section 7121 of the Code or any similar 
provision of state, local or foreign law, or are subject to any private letter ruling of the Internal 
Revenue Setvice or comparable ruling of any other Governmental Body. None of the Acquired 
Companies has engaged in &y reportable transaction as defined in Treasury Regulation Section 
1.601 1-4(b)> None of the Acquired Companies has executed any power of attorney with respect 
to Tweathat is cw$ntIy hfoxce. Since January 1,2005, none of the Acquired Companies has 

.. been!ja,pgtty;fo a ~ a ~ s ~ ~ t i o ~ . ~ e ~ , ~ ~ ~ . ~ d  in Section 355 of the Code. 
,j #.; ., . I ’  ~. 
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3.9 EmDloyee Benefit Plans. 

3*9.1 Section 3,9 of the Disclosure Schedule lists, and the Company has 
made avajlable to GCI copies of, all “employee benefit plaas” within the meaning of 6 3(3) of 
ERISA, all bonus, stock option, stock purchase, incentive, deferred compensation, supplemental 
retirement, severance and other employee benefit plans, programs and arrangements, all binding 
employment agreements, and all policies providing for the indemnification of officers, directors 
or other employees, in each case for the benefit of, or relating to, current or former employees, 
directors or contractors of any of the Acquired Companies and, where applicable under plan 
terms, their dependents,.and any such plans, programs and arrangements of any person (as 
defined in 0 3(9) of ERISA) which together with any of the Acquired Companies would be 
deemed to be a “single employer” within the meaning of 5 414 of the Code (any such Person, an 
“ERISA Affiliate”) (collectively, the “Emldovee Plans”). 

3.9.1.1 All Employee Plans are in compliance in all material 
respects with the requirements prescribed by applicable law currently in effect with respect 
thereto, and each of the Acquired Companies has performed all material obligations required to be 
performed by it under, and are not in any respect in default under or in violation of, any of the 
Eniployee Plans. Each Employee Plan by its terms is terminable at any time. 

3.9.1.2 None of the Acquired Companies or any ERISA Affiliate 
has ever maintained, established, sponsored, participated in, or contributed to, any pension plan 
subject to Part 3 of Subtitle B of Title I of ERISA, Title IV of ERISA or Section 412 of the 
Code. 

3.9.2 None of the Acquired Companies or any ERISA Affiliate has ever 
maintained, established, sponsored, participated in or contributed to any self-insured plan 
pursuant to which a stop-loss policy or insurance contract applies. 

3.9.3 At no time has any of the Acquired Companies or any ERISA 
Afiliate contributed to or been obligated to contribute to any multiemployer plan (as defined in 
!&tion 3(37); of E€&A). None ofthe Acquired Companies or any ERISA Affiliate has at any 
tl@e ever maintained; estabti’shed, sponsored, participated in or contributed to any multiple 
ic$nployer p l q  or to any plan described in Section 413 of the Code. 

3.9.4 No Employee Plan or Employee Agreement provides, or reflects or 
represents aqy liabigty to proiyide, retiree life insurance, retiree health or other retiree employee 
;$elfare benefits to &y Pers@ for any reason, except as may be required by COBRA or other 
’&plicable statute, apd none of the Acquired Companies has represented, promised or contracted 
(&hetiher in oral or kritten fohn) to any employee (either individually or to employees as a group) 
or. any other Person that such employee(s) or other Person would be provided with retiree life 
insurance, retiree health or other retiree employee welfare benefits, except to the extent required 
by statute. 

3,9.5 Each of the Acquired Companies and each ERISA Affiliate has, 
prior to the Closing, complied in all material respects with COBRA, the Family Medical Leave 
Act of 1993,.as amendqd, the Health Insurance Portability and Accountability Act of 1996, as 

- 11 - 



amended (“HIPAA”), the Women’s Health and Cancer Rights Act of 1998, the Newborns’ and 
Mothers’ Health Protection Act of 1996, the Mental Health Parity Act, the Unif~med Seyy\ce$ 
Employment and ReempJoyment Rights Act, as amended, the Medicare Prescription Dmg 
Improvement and Modernization Act of 2003, as amended, and any similar provisions of state 
law applicable to its employees. To the extent required under HIPAA and the regulations issued 
thereunder, each of the Acquired Companies has, prior to the Closing, performed all obligations 
under the medical privacy rules of HIPAA (45 C.F.R. Parts 160 and 164), the nondiscrimination 
rules of HIPAA (45 C.F.R. 146), the electronic data interchange requirements of HIPAA (45 
C.F.R. Parts 160 and 162), and the security requirements of HIPAA (45 C.F.R. Part 142). None 
of the Acquired Companies has any unsatisfied obligations to any employees or qualified 
beneficiaries pursuant to COBRA, HIPAA or any state law governing health care coverage or 
extension. 

3.9.6 The execution of this Agreement and the consummation of the 
transactions contemplated hereby do not constitute a triggering event under any Employee Plan 
which (either alone or upon the occurrence of termination of employment in connection 
therewith) will or may result in any payment (whether of severance pay or otherwise) that is a 
“parachute payment,” as such term is defined in 9 280G of the Code, resulting in a penalty tax 
under 8 4999 of the Code. 

3.9.7 With respect to nonqualified deferred compensation plans, as such 
term is defined under Code Section 409A, each of the Acquired Companies and each ERISA 
Affiliate has, prior to the Closing, administered each such plan in good-faith compliance with the 
guidance issued under Code Section 409A. 

3.10 Employment Matters. Section 3.10 of the Disclosure Schedule lists all 
employees of the Acquired Companies and shows for each such employee: (a) his or her position 
and title; (b) his or her date of hire and, if different, deemed date of hire (for service credits in 
connectioh with.Employee Plans); (c) his or her salary; (d) his or her unpaid wages owed and/or 

.:a&qed wiaGafiion time and accrued personal time as of September 8, 2007; (e) any bonuses paid 
to him ‘or -he$., with resp.qct to the fiscal year ended December 3 1 , 2006, or earned or promised to 
him ‘or her with respect, to the current fiscal year, and (f) setting forth separately any vested or 
unvested: vacation, overtime, wages, personal time, bonuses or similar items. The Acquired 
C.ompanies have paid, or set forth as an accrual on the Company Financial Statements, and 
performed all obligations when due with respect to their respective employees, consultants, 
agents, officers and .. directors, including without limitation the payment of any accrued and 
payable wages, severance pay, vacation pay, benefits and commissions. Except as disclosed on 
S‘edon 3.10 opthe Disclosure Schedule, the employment of all employees of the Acquired 
Companies is terminable at will without any penalty or severance obligation being incurred by 
any of the Acquired companies. Except as disclosed on Section 3.10 of the Disclosure 
Schedule, there is no management, employment, severance, consulting, relocation or other 
agreement, contract or understanding between the any of the Acquired Companies and any 
employee. None of the employees of the Acquired Companies is subject to any covenant against 
competition or similar agreement that would limit his or her ability to participate in all aspects of 
the ,‘Acquired Companies’ respFctive businesses at any present or f k x e  location. Except as 
disclosed, on Section 3.10 ofthe Disclosure Schedule, (a) none of the Acquired Companies is, 
nor have any of them been a party to, or subject to compliance with, any union agreement or 
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collective bargaining agreement or work rules or practices agreed to with any labor organization 
01: emp\oyee a s s ~ ~ a f ~ o ~ ,  and \b) no attempt to organlze any of \he Acquired Companies' 
employees has occurred, is pending or, to the knowledge of the Company, has been proposed or 
threatened. Except as disclosed on Section 3,lO of the Disclosure Schedule, (a) none of the 
Acquired Companies has had any Equal Employment Opportunity Commission charges or other 
claims of employment discrimination, sexual harassment or wrongful discharge made against it 
by any of its employees or any Wage and Hour Department investigations with respect to its 
employees or independent contractors, and (b) none of the Acquired Companies has any 
currently peqding or, to the knowledge of the Sellers, threatened Equal Employment Opportunity 
Commission charges or other claims of employment discrimination or wrongful discharge made 
against it by any of its employees or Wage and Hour Department investigations with respect to 
its employees or independent contractors. Except as disclosed on Section 3.10 of the Disclosure 
Schedule, none of the persons performing services for the Acquired Companies are or have been 
improperly classified as independent contractors or as being exempt from the payment of wages 
for overtime. Except as disclosed on Section 3.10 of the Disclosure Schedule, there have not 
been and there are no pending or, to the knowledge of the Sellers, threatened or reasonably 
anticipated claims or actions against any of the Acquired Companies by any employee, including 
without limitation, under any workers' compensation policy or long term disability policy. 

3.11 Leases, Contracts & Agreements. 

3.11.1 Section 3.11.1 of the Disclosure Schedule sets forth an accurate 
and complete list, and the Sellers have made available to GCI true and complete copies, of: 

3.11.1.1 each Applicable Contract that involves performance of 
services for or delivery of goods or materials by one or more Acquired Companies of an amount 
or value in excess of twenty five thousand dollars ($25,000); 

3.11.1.2 each Applicable Contract that involves performance of 
services for or delivery of goods or materials to one or more Acquired Companies of an amount 
or value in excess of twenty five thousand dollars ($25,000); 

3.11.1.3 each Applicable Contract that was not entered into in the 
Oxdinary Course and that involves expenditures or receipts of one or more Acquired Companies 
in excess of twenty five thousand dollars ($25,000); 

3.11.1.4 each lease, rental agreement, license, installment and 
conditional sale agreement, and other Applicable Contract affecting the ownership oc leasing of, 
title to, use of, or any leasebold or other interest in, any personal property (except personal 
property leases and installme9t and conditional sales agreements having a value per item or 
aggregate payments of less turn twenty five thousand dollars ($25,000) and with terms of less 
than one year); 

I 

3.11.1.5 each licensing agreement (other than shrink wrap 
licenses) or other Applicablg Contract with respect to Intellectual Property Rights, including 
Egreements with cyi.rent or: former employees, consultants, or contractors regarding the 
appropxiation or the non-discl?sure of any Intellectual Property Rights; 
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